HAMILTC^ BROOK, SMITH & RE Y^LDS, P.C. QO^ 



REVOCATION OF POWER OF 

ATTORNEY WITH 
°lSlEW^OWER OF ATTORNEY 
and 

HANG^dF CORRESPONDENCE 
ADDRESS 



Application/Patent Number 



Filing/Issue Date 



First Named Inventor/Patentee 



Confirmation Number 



Group Art Unit 



Examiner Name 



Attorney Docket Number 



5,848,396 



December 8, 1998 



Thomas A. Gerace 



2765 



M. Irshadullah 



2128.1001-000 (FOI96-01) 



Title 



METHOD AND APPARATUS FOR DETERMINING BEHAVIORAL PROFILE OF A COMPUTER USER 



I hereby revoke all previous powers of attorney given in the above-identified application. 



[ X ] I hereby appoint the following practitioner(s): Arthur A. Gasey, Esq. (Registration No. 35, 1 50) 



OR 

[ ] I hereby appoint the practitioners associated with the Customer Number: 




"IT 



Please change the correspondence address for the above-identified application to: 
[ X ] Niro, Scavone, Haller & Niro 

181 West Madison Street 

Suite 4600 ^ 

Chicago, Illinois 60602-4515 
[ ] Other 



Please direct all telephone calls and facsimiles to: 
Name Arthur A. Gasey, Esq. Tel. No. 



(312)236-0733 Fax No. 



(312)236-3137 



I am the: 

[ ] Applicant/Inventor. 

[ X ] Authorized representative of the Assignee, Be Free, Inc. (formerly Freedom of Information, Inc.), of the entire 
interest. See 37 C.F.R. § 3.71 . A Statement under 37 C.F.R. §3.73(b) is enclosed. 

[ ] Authorized representative of the Assignee, [ FILL IN WITH NAME OF ASSIGNEE ], together with [ FILL IN 
WITH NAME OF ASSIGNEE ], of the entire interest. A Statement under 37 C.F.R. § 3.73(b) is enclosed. 



SIGNATURE of Applicant or Assignee of Record 



Signature 



Name & Title 



Date 



@PFDesktop\::ODMA/MHODMA/HBSR05;iManage;581322;l 




Docket No. 2128.1001-000 (Formerly FOI96-0n 
STATEMENT UNDER 37 C.F.R. $ 3.73(b) 



Inventor(s): Thomas A. Gerace 



Application No./Patent No:: 5,848,396 Filed/Issue Date: December 8, 1998 

For: METHOD AND APPARATUS FOR DETERMINING BEHAVIORAL PROFILE 



OF A COMPUTER USER 



Be Free, Inc. (formerly Freedom of Information, Inc.) , a corporation 



(Name of Assignee) (Type of Assignee, e.g., corporation, partnership, university, government agency, etc.) 

states that it is 

A. [ X ] the assignee of the entire right, title and interest in the patent application identified above; or 

B. [ ] an assignee together with [ ] of the entire right, title and interest in the patent application identified 

above. 

The right, title and interest of the above-named assignee in the patent application identified above is established by virtue of: 

A. [ ] An assignment from the inventor(s) of the patent application identified above. The assignment was recorded in the Patent 

and Trademark Office at Reel Frame [ , or a copy thereof is attached. 

OR 

B. [ X ] A chain of title from the inventor(s) of the patent application identified above, to the current assignee as shown below: 

1 . From: Thomas A. Gerace To: Freedom of Information, Inc. 

The document was recorded in the United States Patent and Trademark Office at 

Reel 8507 Frames 0761-0763 , or a copy thereof is attached. 

2. From: Freedom of Information, Inc. To: Be Free, Inc. 



The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or a copy thereof is attached . 

3. From: To: 



The document was recorded in the United States Patent and Trademark Office at 
Reel , Frame , or a copy thereof is attached. 

[ ] Additional documents in the chain of title are listed on a supplemental sheet. , 
The undersigned (whose title is supplied below) is authorized to act on behalf of the assignee. 
Signature:. -fib^y.M. norths 

Name: Pnj^ola^ M. ^JtJhT* 

Title: ^btirSfiJktoT, Joj^L Q^ULA> 

Date:__Io/^il/0£ 
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BE FREE) INC. 



We 




State of Delaware 

ice of the Secretary of State 



PAGE 1 




X, ^SS^SkS^' FREEL, SECRETARY OF STATE OP THE STATE OF 
DEXAWABE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT 
COPY OF THE CERTIFICATE OF AMENDMENT OF "FREEDOM OF INFORMATION, 
INC."/ CHANGING ITS NAME FROM "FREEDOM OF INFORMATION , INC." TO 
"BE FREE, INC.", FILED IN THIS OFFICE ON THE THIRTY-FIRST DAY OF 
MARCH, A.D. 1999, AT 11 O'CLOCK A.M. 

A FILED COPY OF THIS CERTIFICATE HAS BEEN FORWARDED TO THE 
NEW CASTLE COUNTY RECORDER OF DEEDS. 



2586084 8100 
991126025 





Edward J, Freeh Secretary of State 

9662028 

AUTHENTICATION: 

„ 03-31-99 



TOTAL P. 02 
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CERTIFICATE OF AMENDMENT 
OF THE 

RESTATED CERTIFICATE OF INCORPORATION 

OF 

FREEDOM OF INFORMATION, INC 
Pursuant to Section 242 
of the Ciencral Corporation Law of 
the State of Delaware 



Freedom of Information, Inc. (hereinafter called the "Corporation"), or^uzed 
a nd existing u^der and by virtue of the General Corporation Law of the State of 
Delaware, dnes hereby certify as follows: 

By unanimous written consent oF the Board of Directors tjth. ^Corporfona 
solution was duly adopted, pursuant to Sections 141 and 242 of the Genial 
SSS; Lnw cf the State of Delaware, setting forth an 
Related fertificate of Incorporation of the Corporation a nd declaring said 

?m«5 to be advisable A majority of stockholders of the common stock of he 
^S^^^^'^^ ° f A ^--rnble Participaung 

Corporation ano two d . dpproved 5a i d proposed amendment by 

Preferred Stock of th ^P««™ * g d 2 / 0 f the Ccneral Corporation 
£?3 S m orSSSS rttSSri* of such consent has been given to 
^ Mc£^ who have not consented in writing to saul amendment. The 
resolution setting forth the amendment Is as follows: 

RESOLVED: That Article 1 of the Restated Certificate of tacwpwHtion be and 
hereby ^deieled in its entirety and the following Article Fir* inserted in heu thereof- 

FIRST: The name of this corporation is Be Free, Inc. 

RESOLWU- That Articles 4, 5 and 6 of the Restated Certificate of 
IncoqSSSS- Corporation be and hereby are deleted in their entirely and the 
following Articles 4, 5 and 6 are inserted in lieu thereof: 

"4. The total number of shares of all classes of Stock which the 
Corporalion shall have authority to taue J. « 

S 01 par value per share ("Common Stock") and (h) 24,496,522 shares or 1 reierreo. 
Stock, 5-01 par value per share ("Preferred Stock"). 
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:tla» oi »pinl stock "f It" Corporatism. 

The Purred S»* .hull be comprised of (i) 1 1.300 000 * DK5 tel?n«,0 « ■» 

Stuck arc as follows: 

nividcndS. 

, , Th . i,„l,w< or shores o( Setic. B Preferred 5lock shall be entitled 10 receive, 
r r" 1 u l^lv^bto S,?; tii»lBl« annul dividend, when and as .hay ma, be 
„ul or lends legally ' r ?'":„„.,_, -r Directors or the Corporation at an annual rats per 
telarcd torn titnc t,me b> £ Boa* ° Jr S1 . B5 M43 paid per share ot 

ri»[S VroSm aSS/c, . adjoU. whenever shall occur 

Section 4 bcreor with such number ^^iiSrJi,,,,,™ Dividends"). 

fT ISXwi^S Ecipi". *■ - 

So Long as any stiates ot me 1 iuwmw o ^m^p nr mate anv olhcr dtsuiburtuns on, or 
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r v . v*«« thereof of the Corporation ranking on liquidation junior w 
m plher class or stock ur »n« ^» « " " J" ^ Pro r erre d Stock shall have been pa.d all 
J Preferred Stock unless * *J ™f£ * ?! 0 Sh share of Preferred Stock. 
Puniclpmlng Dividends m foil w cash witn 10 



^ ^-.i.... ra-niminn o r Winding Up - 



(a) m the even, of any V— . ^^2^' 
wheu J voluntary or involuntary each he mg s ^ r ^ for d . l5tribution 

Snck shall be entitled to be paid m of or earnings as follows, 

„ stockholders. wtoU»r « ^ re or » ^ in ^ 2C b) hereof, 

simultaneously with holders or ScrlesA l ie tenco wo« ^ ^ or Common 

hul before any amount shall be paid or M ho y ^ an 

Stock or of any other stock ranking ^^J"^ ^ appropriately foe s«o C k splits. 
nmoU nt equal to: ^^W^^™^ dividends to which the holders of 

(b) In lh e event of any liquidation, dissolution or f ^ 

volume or [^SSSSl^ 
SlocK shall be entitled 10 be pa.d out or He tubwu « e 

■ «■* ^f of ^ 2 SclU, in Section 2(a) hereof, 

simultaneously wtth hoWuj 0 : Sur« ^ tfc of flny ^ Qr ^ m;; n 

but before any amount shall be p-tUor h g ios A p refernid stock, an 

Stock or of any other stock ranking on ^fl^^J^i,,, appropriately for stock spKv 
am nunt equal to: (x) -he sum 0 (A ^£^5 dividend' to vrfrieh the holders of 
Stock dividends and the t«ke). plus W due hm dui p j hcni(jr (lh6 

outstanding sha.es of Series A ™»^ s »* £ ^ J ^liquidation Amounf); oro^ded, 
sum or such amounts hereinafter reTcncd » * ^ ^ ^ina U J oC lhe CorporaUon, the 
Sever. , thai if. upon any ^^^^^^^ Stock and Series A 

be distributed among Hie holders ^J^^^iritaBd under Sections 
Sorted Stock shall be 2(c) hereof, the holders of the 

2(a) and ^^iS^^^TS^ Sll share ratably in any disunion 
5S£ TX'^t fJrL^preferendal amounts to which they are entuled. 

W After such paymants sh,l have ^J^^S^^ ' 
Preferred SlocK and Series A Preferred Stock, or ru nds ° r *" L p f ^. fcned Stock 

„5e been set aside by the Corporal in trust tor the ^^.^ snaU 

I * to be available for ^^^^1^^^^ * "* Scrie r 5 A 
be distributed among the holders u ' ih*. Sen, B Prercnvo s w of M of 

Preferred Siock. and iho Common Slock. ■ stably in propomon 
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Best Available Copy 



c,«,.v hv (hem (with the holders or Preferred Slock being treated for this 
Common *^^*j£^fi^t Common Stock into which such holder could 

f—S™ Solution or winding op pursuant to the provisions of Section 4(a) below), 
" qU T, ? hiSTSSur it rtTsult of payments utilise 10 be made to holders or 
Erywded. hjfflgvoi. lhal ' ■* » "i™ ° n | a J ilabl£ fpr distribution lo holders Ot 

^^£^£Xh£Xw^ appropriately for s^k splits. 
v?„7and S lito S« imonnis otherwise distributable to hold™ of Senes A Preferred 
:r P ^anUo sSn 2(c) will be reduced to the c^nt ne^ary to pemui the 

distribuiion or $1.00 per share to holders of the Common Stock. 

(d ) The amount to be distributed per share of Series A.Pribmd Stuck dnmineA 
^Ji sJSh 2(b) and (c) above shall in no event exceed 53.00 (adjusted apprcpnalely 
CSS SDUlS "ocV dividends and the like). The to be dlstribuBd P* »h«e or 

p£^d Sock determined pursuant to Sections 2(a) and 2(c) above shall m no 
cveni exceed 1 $16833 "(adjusted appropriately for stock splits, slock dividends and .ho l.ke). 

te) Notwithstanding Sections 2(a), 2(b) and 2(c) above, in the event of any 
Uoridat Sn dissolution or winding up of the Corporation, whether vuluntary or ^luntuy. 
Z hS o P cfeired Stock ami be entitled to bo paid out of the amis available f« 

^hu Sn to «uri*c!deiB whether such asset, are capital, surplus or earnings, the greater of 
fS teToSt^^ P«™-ni to Section 2(a) or 2(b) above, as the case may be or y) 
St^i^l^to portion or U» assets of the Corporation rcma ninji lor dts nbu^n to 

?JXh™ wh ieh such holder would have received If each >l.aie oF Piererwd Slock had 
" t0C kh ? ™Z ntn ^ number of shares uf Common Stock issuable upon the conversion or 

"To 7^ 2 to any such ibjoWMon. d.soludon or Jrfm, 

/ u ,« rt .i nn after wkinti Into account the ri&hls or holders of any other class or 

SlbuS either case, plus any Preferred Dividend, or any declared bu unpaid 
O^^Xi IhC holders or outstanding shares Of Fftfcncd Stock arc entitled pursuant 
to Section 1 hereof. 

tO A consolidation, merger or capital reorganization or the Corporation (except (i) 
into or with a wholly-owned subsidiary or (he Corporation or (II) a mciger in whicMha 
Sclal owner, of the Corporation's outstanding capital iw^ taiw-a^^r io suA 
taoaai. hold no less than a majority of the votinfi power r, the ^* «^*» 
of all or substantially -1! of the assets or the Corporation sha be « ■ ' 

A Lolution or winding up or tlxe affairs of the Corporation within the meaning of this Section 
Entail conlidLation payable to the Stockholders of die Corporation ( m 
J "in olidation). or all consideration payable to the Corporation, tofiertter wUh 1 olhe 
available assets of the Cu. v omiion (in the case Of an asset sale), shall be d si J»^d ro the 
howcra of capital stock of the Corporation in accordance with Sections 2{a) and 2(b) above. 
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UMiubai conorang Uu> un»< ™"ff^™3 by ills hridra orP«**«d 

, 0 [ ihc Corporation. 

Sr-eiinn 3 . Vmjnp Power. 

S (M»du«n« without foni-ion d. 

oimwubto. ,g J - * P ™ by , aw , ;he holders of shares of the Preferred 

EES £ Coin ™il «2 ^ as a sing.e cl. on all mat.,, 

■ .onion 4. ronversion . THe holders of tbe Preferred Stock Shall have the following 
conversion rights: 

W v.. yn, w Conversion . Each holder of .halts Of Preferred Stock ShaH be 

ISSS Ktol^f^to^SsS elects io convert Pnbmd Slock. any declared but 
uioSi ondsCsuch shL of Preferred Stock (including any Patfclpatmii Dmoend* 
Sr^KlSTai toftm- Dividends). *JL, «o tf* extent permitted by apphcable .aw. be 
paid in full by tho Corporation in connection with such conversion. 

l„, A. wm , r^rsion. Each sham of Preferred Slock imo 

automa tically, and wilhouuhe foment or any consem of any holder be wwjl* 
number or *lm,« of Common Stock into which such shares are convertible ■ * *c then 
Conversion Price for .such series Of Preferred Stock upon the closing of an 
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L — pubHccrter^ 

Securities Act of 1933, « amended ho Secures ao* * ^ ^ ^ 

Lmmon Stock of X^^J^SJto^** m which the proceed, 
I (adjusted appvopnately tor sux* 3''^°"^ disc0ums and commissions, equal or exceed 
f ^ived by the Corporation. ^£ acljon by Uie hol d* rS thereof 

! S10.000.000 (a Wilted P^ O^g scares are sundered to the Company In 
. a „d whether or not ceruncia i »pn»*u "J ™ fiach holdoi , of purred Stock Shall 
, connection wUfa any conversion onterftiS ■ W, rise l0 5ucb 

t^pSSTiSl * ***** and - d — hul 

unpaid dividends due on such shares. 

Shares (us doited i n Section 5(a)) o !* ^fj^ convertible Preferred Stock 
originally issued to the %?%™ OaZ* Scries B Shares") (in each case 

Purchase Aswomcni dated Match 3 . ™£ B B|ld lhc rcma in outstanding («ilh 

justed appropriately for ^^^^^^r^n, a 'Remaining Shan-). 
iesp cct in each such sencs Roma mn fc Shares . ca such 7 tolte . eac h Remaining 

then the Cbmpany of shares of Common Slock fau, 

Share or such series of Prcfcirtd 5wrt nt« in Conversion Wen. If 

Which S«d, Romninlng Share is T^ b ? * Snptld dividends on the 

EES S^S?iS?» such can ^ s5nn upon wrill9n nol,ce ,0 

Remaining Shares of such series. 
inl0 shLorComm.n Stock who- 

W) or *ho» shares are mand to ly ^^J^™, bein& converled , duly assigned U r 

endorsed for tracer to the °«V^£^^Sl^ offices of die 
relating thereto), at the principal executive omccoi ine uo p co mlnenul United States 
transfer agent for the P»r^d S^or such J^mc*^ ^ ^ ^ of 
. ,f un agent lor conversion as may from imcl time * conversion (the 

the Preferred Stock by the C«pon^^g^W ™* m anl lH 

-Conversion Notice"). The Conversion Note into case ^ 

section 400 specify Uio num cr o ^ ^^"J^ for Common Stock 
name or names in which such holder wisnes im. .vai ™ y „,ent of any 

applicable transfer u* and (iv) spui y uw d0ur " s cnnv o fS ! on Unon surrender of a 
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, conversion In *** f^™* l0 be convcrtcQ . lne Corporation shdl 

STind I ^.tfh iSV i 8Mh holder's desire, irt the manna' set forth » the 
Si?iti • new certificate or certify ^eseming the number of or 
/preferred Stock which shall not have been converted. 

«* v «n, ^Conversion . The issuance by the Corporation or Shares of 

n l Lv conversion or Preferred Stock into shares of Common Slock made at 

^iVST^ifaaxii or raiificrtcs for ihc Preferred Stock in be convened, duly _ 
surrendct ot d*. ccna uie _or cc oraliDn (or accompanied by duly executed stock 

^gned or endowed U* ^J^COniotidwi of shim of Common Stock upon a 

poms ^ pursuant to Section 4(b) hereof shall be 

TSIS'S be £ imSa™ ™* to the CloW of the Qualify Public Offering. The 
deemed » * 0l J£ ot Comnlon stock upon a conversion ol Pretcrrcri 

' Section 4(c) Shan be deemed to be effectiv* - the 

: oi of on SE5» Company divers to the holder or such Preferred Stuck the nol.ee 
specified in Section 4(c). 

n„ «n,i after the effective date of conversion, the persnn or persons entitled to 

«*. ft. o£SES* »P»" ■* ««— » "> * — * * ^ " 

the record holder or holders or such shares or Common block. 

rn P-.r^nn. Share s. The 'Corporation shall not be obligated to deliver to holders 
«f PrafeL S tock any rdction al share of Common Stuck issuable upon any coders on of 
lh pXeSck but in lieu thereof may make a cash payment in respceL thereof .n any 
manner permitted by law. 

(g) r ^.inn ..ff^mmnn Slock . The Corporation Shall at all ^^^^"J. 
keen ar able out of its .uihoriad and unissued Common Stock, solely for i suance upon Ihc 
JnnJSn of Preferred Stock a* herd., provided, free from aey preemptive rights or other 
nh Sr sucrnumbcr of shares of ihe Common Stock as shall from lime to ume be 
^^a Z^^ all the Preferred Stock then outstanding The Corpora^ 
^lmoro and shall us. in reasonable business efforts lo obiain and keep 
S Sl o. regulatory permits or other amhon.atlons u by £v "d 

k.n rnmniv with all requirements as to quaKricaiion or listing of the Common btocK. in 
XreSiS WonSon lawfully I issue nnd deliver to «h holder of record of 
Erred [Stock such ntimhcr of shares of its Common Stuck as shall from ume to t.mr: he 
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5U rncicnt ri> dTecl the conversion nf all rrcfcrrud Stock then outmndin fi *nd convertible imo 
shams of Common Stock. 

m A,ij»«, T ,nn, m C rHiverrian Price. Subject to subsection (V) below, the 
applicable Conv C «iDn Price in effca from time to Lime shall He subject to adject as 
follows: 

m gtnrv nivirtenrts. Rll^i»i einnc and ^""I'inatlQM. Upon the Issuance of 
additional shares of Common Stock as a dividend or other distribution on outstanding 
temon Stock, the subdivision of outstanding shares of Common Stock inn a greater 
number of shares of Common Stuck, or the combination or outstanding states of . 

Stock imo a smaller number or shares of the Common Stock ihc Convene 
Price for each series of Preferred Stock shall- simultaneously with the happening of 
™ h dividend, subdivision or combination or split b. adjusted by rnu It, plying Ite then 
effective Conversion Price for such scries of Preferred Stock by a ftc :ilon the 
numerator of which shall be the number of shares of Common Stock outstanding 
ZmM prior .n such event and the denominator of which shall bo the number of 
shins ol Common Stock outstanding immediately after ^surf, event. An ™ cnl 
made pursuant to this Section 4(h) (I) shall be given eFfrxi, upon payment of such a 
dividend or distribution, based upon the number of Shares ouisumdmg on the record 
date for the determination of stockholders entitled to receive such dividend or 
• distribution (on a retroactive basis) and. in the case of a subdivision or combination, 
immediately as or the effective date thereof, 

(1 r> nr rnmmnn Stock . In the event the Corporation shall at any lime 

ol from time to time while any shares of Preferred Stock are outstanding. «sue. sell or 
jachanee any shaves of Common Stock (including sha.es held ,n the Corporation s 
" treasurj, but excludir* (i) shares u f Common Slock issued to ofneers, directors 
employees or consultants of the Corporation pursuant to any benefit plan appioved by 
ibe Board of Directors (the deluded Shares"), (ii) 3.498.000 sharat ol Common 
Stock issued pursuant to warrant agreements dated August 2B. 1998, (m> up to 33.000 
Shares or Common Stock Issued upon *acte of warrants issued in conMcun. with 
the placement or suburdinaicd debt by the Company (the Subord.na.erl Debt Warreni 
Shafcs"). or 7nD,(10U shares Of Common Slock issued upon conversion oT Je Stria A 
Preferred Stock issued upon exercise of warrants dated September 29. 199* (, series a 
Warrant Shares"), (iv) issuance of shares of Common Stock upon conversion of the 
Preferred Stock, (v) issuance of shares of Common Stock described m Secnoti 4(h)m. 
and M) issuance of shares of Common Stock inscribed in Section 4(h) (in), tor a 
consideration per share less than the applicable Conversion Price in effect for any 
series of Preferred Siock Immediately uiior to the issuance, sale or exchange ol »ucn 
shares (any such issuance, stile or exchange hereinafter referred to us a "Dilutive 
Transaction"). Uien. and tlierr-after successively upon the consummation of any 
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» .^^ELincd W m»Uipl»l.. 8 ««h <*.*»*. ft« by » 



fraction: 



■ (A) to nam«»r or which shall be 9^*™*°^™* 
r ™ mn n Slock of all classes outstanding immediately pnor to the Dilutive 

Corpora ion for the torn, number of such additiona shares or Comrn vr Slock 
sVEd would purchase « the Conversion Price for such w « or 1 referred 
Stock prior to adjustment, and 

(8) ate denominator of which shall be 0) the number of shares «f 
Common Stock or all classes outstanding immediately prior to the = Djluhj* 
Ss™ ion (excluding u^ury shares taut including al shares j^™ 
Slock issuable upon conversion or exercise U f any outstanding Prcf.t red I StoeV, 
oSr^rmntf. rifihis or convertible securities), plus (u) the number of such 
additional shares of Common Stock so issued, 
nm »f nnHnns. Rients - ^"M" Securities. In the event the 
Op-S '"^^ Stock 

fflS^ dS w™t Shares or The Series A Warrant Shares), or »«e any 
Siibordmawo UuDv cxcnanseablB for shares of Common Slock, tor a 

securiues convert^ into or c«n™« , a Ag E reaate Conslderatiuu (as 

SSSTir S ^TS^^SX^ issuance of such 
option *J? iBhT/o Snvcriible or changeable securities, the Convcrston rncc for 
? P S? «ri« S Preferred Stock in effect immediately prior to the issuance or suU. 

securities — * » dc,C ™ mCd by 

multiplying such applicable Conversion Price by a fracUon: 

(A) ihe numeraior of which shall be (i) the number of Shares of 
Common Stock of all classes puisUmdmg immediacy pnor to the i»co of 
such options, right* or convertible securities (eluding treasury s hares, but 
KS all riitu, or Commnn Stock issuable upon common or exercise of 
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securities), plui (il) *■ f STctwZ lS*c issuance of such 
amount of consideraiion rcc f Co u mlninium amounl sel 

options, wnmis. np» h 0l ,2S?S oSE » Srowporwlnii upon ti» 
forth «n tM lacmi of ^ J^^^g^U Deration") would 

— ° r prcfciTed siuck 

prior w adjustment, and 

ni) the denominator or which shall be (i) A* number of shares ot 

exercise of any outstanding Prcferre J SwcK. opuon^ * on 

securities wcw exercised or converted. 

t- • nr runivt in Price If the consideration per share provided 

CIV) • r T"'S 3, * to Icr Go l" r S hares of Common StocTc or any secures 
for in any opuons o« iigjus |° ™»D a ' u f c „ StoClL clianges al any i.mc 
exchangeable for or convertible nto »^ "^Slo ghall be readjusted u the 
the Conversion Price in cCfcciai the t.mc or J^™^^ liad sucn options or 
Conversion Price which would hav jj^^^,,. w sll are (determined 
convertible nunuet prov.de I torw* change ^ or 

as provided In Section 4(h)(U ) he oof). « me u / ^ ^ an(J lQ 

oriviM- «W a *^*^ l ^rS^"iSdi djustment remains lev Uian 
^extent that the Conversion Price eflcct vc U P™ J°J h . ri . hls or 

o^to the Conversion Pric C ^ ^ » * ftta shall be mart 
securities had not ^^^"^ ° add tonal shares of Common Stock 
undar this Section 4 upon J «»am or "J" warraiMs , opllon s or other subscnption 
which arc issued pursuant to the « an * Tv conversion or change rights In 

or purchase rights or pursuant tc . the ; excrcl o of b£Bn upon ^ 

any convertible securities if Hn adjustment sjnprcw ^ f hc Conyerei0 n 

issuance or such warrants. opt,ons or after il|h * a ^ 

Price shall >e disregarded if. «• ^.^J^ U ^ "thi or convertible- 
s' upon exercise or converse of without having 

purities, with such additional adjustment* as would have oeen mace 
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P. 12/16 



Convex ^ had roe expired or o»U w.™*. option,. ft* or .MflMi 

securities noi been issued. 

coroblnilion. «ul-.nc«ion « "^"^SiSlS wlib or into another 
Section 4) or a merger or consolidation .or I « L °>?° Uquidalion pursuant to 
. Corporation (other than a merger «»m,M. »»• ■ JJ effectiveness of s«h 

seclion ^ shaU be maUB s0 

re0 rgan>7Jil!0n, c ™ l T * t „ hall lheron r te ,- be enullcd to revive upon 

*. holder, ^ Pre Jj. -| of m* or o,hc M a.,|to « 

™«" r ° * ST. „ "? ™ "accessor Corpwuon muume from such 
proprw ol ^ff 0 u n ^7 h S5«or Common S..C* deliverable upon 

consolidation. 

I„ an y such case, appelate provisions shall be made with respect » 

Srfb^ur^ con vLon or „« Preferred to* 

rvi) Notke*. In each case of an tdjuslmenl or BadJuKpeni of the. 

shares of Common Stock iv^ivaow inEiuupu . convened Into Common 
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such distributed securities. ,,„„•,. 

„ Com.,* S«,«e SSt Soccer 

chained into the same or diltnMi nuntor oT Aam _ oi any rf shares 01 . slock 

JSJincito- or otherwise ^^^^."iSolIdMlon or sal. of wan 
Sridend provided Cor above, or a i^^ 0 ^*,^ Buch event the holder ot each 
£«U !x ^wherc in this tau» 4 ^ such sh8 rc into the «d 

hart of Preferred Stock sh»U i to* ; ^ n ^ receivable upon such 

adjustment as provided herein. 
sgctinn_S. EsfljarilLt^ 

Second Ralanpiton ™». lho ^ 0 r tSui nSte to Ito Corporation. In the event 
bate"), in each case by giving J 80 d ^..^^ llwUciMr . number of the outstanding 
„ f any iucI. notice, dw Co^'J * a « "J ^"espS R^ompiion Date, pro rata from each 
sharel of the Sorie. A Preferred S ^ B , ?^ ( 3JS J ta „ a per share redemption P nce 

of vhe huldcrs thereof. Any re^mpuon hero" ^J^™^^ and d» like), plus any 

ual to $1.00 » s ^.^°P ri ^^ *rta A 

-feci** but unpaid d^l? ^ £ S2 * hSJShe "Scries A Motion Prtc. > to 

Preferred Stock arc entitled P^^^^\!S Ml surrender to the Company by such 



endorsed in blank 



W Hot^ot.^ot*^^^ 
CrpJllM reoc» mm sort J SffijEnV »' such le ? K ' 
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Sunder shall be at a P" ^ «f .^/^XdSlL but cnpid dividends n 
or dock splits, iw* dividends and he l,Wjgui ^ ° Swck aw cnMii p „i 10 
liich me bolde* of oujsundois ™ Cnmpany w , he holder ot recotd 
Mcdon 1 hereof ^*"^ cm ^Xzl hold', of creates npiestntint Such *■•» 

shares for which redemption ,s reqniKtt on ^^^J^ P Prcrcrre d Stock in proportion 
JZu such shares on . BB ^ h ^^£ h ;T««5t 7«M» * nd shaU redetan ,hC 
" the shares of Prefcit* f^^^^^^SL In lhC ^ 

remaining shares w I* redeemed as ^ is rtqucsied pul s u an< 

z the ^r^™ r ihc r ccUve 

, 0 Section 5(a) or 5(b) fhr any reason w wt f° , redeemed, tha Scries A 

Ademption Da* through the date on «hch * • fflr 5Uch shares sha U 

Rcdcnption Price or Sen* VJ^T^J^ X£» rat/shall increase by an 

interest to be compounded annually. 

Syees of the C<,n»t.to, «l,o h.ve «w«l ^ 5)iami „pon 
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Stock us 10 Ration preferences, redemptions or dividend rights or with sp^al 
voting rights including any reclassification of the Common Stock with such rights. 



flji) Increase or decrease (other than by conversion as permitted hereby) the 
mm number or authored shares or Preferred Stock or any other equity wcuisy 
^ i^bf /SSsr *» to Preferred Stock 03 10 liquidation preferences, 
(coemption or dividend rights or with any special voting rights. 

tivl Authorize any merger or consolidation of the Corporation w'«h or into 
any ofl^CorpoSS or entity (except (i> into or with a ^^-^f.^S ° f 
S > rnmnmUon or (ii) a mercer in which the beneficial owners ot the Coiporailon s 
S S ^ imiMdli-ly prior to such transaction hold no less ta. 
S 3 the voting power in the resulting entity or (iii) a transact™ m wluch the 
:S£n\o be rlce.vcd M with aspect to sha- of 
nnt less than $3.75 per share) and (y) with respect to stares or Series B f^rrea 
sS not less lhe?E9.6l33 per share). erthoritt the liquldanoi, dilution or 
Snn up of the Corporation or authorize the sale of substantially all or any 
substantial portion of the assets of the Corporation; at 

(v) Acquire any other busings or company, whether by purely of assr.ta, 
n,.<rha« of stock or otherwise, or acquire any proprietary interest, directly 01 
^^y^^m. association, uu*. partnership, joint venture or other 

cntUy. 

Senjnni £_■—»■»■" TP**** Stock. No shave or shares of the Preferred 

Stock aSiredby ^Corporation by reason of ademption, purchase, conversion or 
SsfS be reissued, and all such shans shall be canceled, retired, and el.mtn led from 
T S u£ Corporation shall be authorized to issue. The Corporate may u™ 1 time 
I time ^such a ppropLe corpora action as may be necessary to reduce the authorized 
number of shares of die Preferred Slock accordingly. 

Section!. W "T'~« "fgfttcirt "nto . I« « h * event (i) the Corporation establishes a 
record IStTctermine the holders of auyxhss of securities who are uuded to receive any 
dividend or other distribution, or (ii) there occurs any capiul reorgan.mmn «TU» 
Coloration any reclassification or recapitalization of the capital stock of die Coiporation 
a^y or c oSidation of the Corporation, and any transfer of all or substanually all of 
teust* of the Corporation to any other corporation, or any other enUiy or person, or any 
voluntary or involun ary dissolution, liquidation or winding up of the Corporation, the 

shall maiUo each holder of Preferred Stock at least twenty . ays prior 0 the 
record date or the expected effective date, as the case may be, specifled therein, n notice 
fpSying (a) the date Of such record *» for the purpose Of such dividend or discnb^nn 
and a dcariplion of such Dividend or distribution, (b)the date on which any such 
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vaiinn rcclisAir.cation. iran^cr, conspiration, merger, dissolution, liquidation ur 
Hta* uo is cxpccice in becomt tfTtttivc. and (c) \hc lime, if any, toi I* w be fixed, as 10 
a holers Of record ot Common Slock (of other securiiioij shall Se uraiikd id 
himss * ha/ " ° r Commun Slock (nr other securities} for securities or other properly 
Ivcrablc upon such ruorganiwiion, icdawifitration, trailer. Consolidation, marge', 
i8 lu»io«' liquidation or binding up. 

c>cunn 9. Other Rig hts. &ccpi ex otherwise provided in Rc&iaicd Certificate or 
romoraiion each sluie of referred Stock and eavb rtu-e of Common Stock shall he 
Sal in ill aspects, shall have the flame pow^s, preferences and right* without 
brctcnoo of any claw or share orcC any nthcr such Class or sham, and shall be treated 
la single class or stncV. all purposes. 

?i, Xniwlionally umltird. 

6. Intentionally omitted." 

IN WITNESS WHEREOF, the Corporation lia* caused litis Certificate of 
feendment to be signed by Its Frwidynt as of tMs 31 st day of March, 1999. 

FREEDOM OF INFORMATION, IMC 



Cordon B. Hofftwta 
President 




